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VIA ELECTRONIC FILING & HAND DELIVERY

Ms. Michelle Carey
FCC Communications Commission
The Portals
445 12th Street, S.W.
Washington, DC 20554

Re: WC Docket No. 04-313; CC Docket No. 01-338;
In the Matter of Unbundled Access to Network Elements, Review of the
Section 251 Unbundling Obligations of Incumbent Local Exchange
Carriers; Triennial Review Order on Remand ("TRRO")

Dear Ms. Carey:

Please accept this erratum for the letter dated April 20, 2005 and filed regarding the
above referenced docket. Due to a clerical error, the previous letter filed on behalf of XO
Communications contained certain references to letters with incorrect dates and incorporated
incorrect documents as Exhibits A through C. Enclosed is the corrected letter and exhibits for
submission in place of the above referenced letter.

We apologize for any inconvenience and thank you for your attention to this matter.

d&'~
Secretary

Enclosure
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Ms. Michelle Carey
Deputy Chief, Wireline Competition Bureau
Federal Communications Commission
The Portals
445 1ih Street, S.W.
Washington, D.C. 20554

Re: WC Docket No. 04-313; CC Docket No. 01-338;
In the Matter of Unbundled Access to Network Elements, Review of the Section
251 Unbundling Obligations of Incumbent Local Exchange Carriers; Triennial
Review Order on Remand ("TRRO')

Dear Ms. Carey:

I am writing on behalf of XO Communications, Inc. ("XO'). As you may recall, on March 7, 2005,
we filed a letter with the Commission highlighting how SBC Telecommunications, Inc. ('SBC") had failed
to engage XO in the good faith negotiations required by the TRRO in order to implement the
Commission's new rules. We now unfortunately face the same sand bagging techniques by Verizon,
which has refused to negotiate the requisite ICA Amendments to implement the new Commission
directives in the TRRO, rather claiming that such rules are essentially self-effectuating and require no
such Amendment. Indeed, as you are well aware, the TRRO requires that CLECs and ILECs undertake
all necessary steps to in good faith amend their existing interconnection agreements ("leA") in order to
implement the changes reflected in the TRRO. In addition, the Commission provided a transition period
of either 12 or 18 months, depending on the affected UNE, in order to effectuate such ICA changes and
transition off all de-listed UNEs. Unfortunately, like SSG, Verizon has also taken it upon itself to ignore
this clear directive of the Commission by unilaterally implementing its view of the TRRO without the good
faith negotiation the Commission has made clear is required. As we did in our letter to you regarding
SBC, we now outline the actions Verizon has taken to also thwart XO's efforts to seamlessly comply with
Commission directives to ensure the smooth transition of our customers to alternative service
arrangements for affected UNEs.

On February 18, 2005, XO sent written requests to Verizon enter into good faith negotiations to
amend our ICAs in the Verizon territory states to incorporate the rule changes necessitated by the TRRO.
See XO Request Letters dated February 18, 2005, attached hereto as Exhibit A. On March 4, 2005,
Verizon responded to such requests claiming that except in verv IimitC3d circumstances, Verizon was not
required to enter into good faith negotiations with XO to impl,ement the TRRO rule changes, and that, with
respect to the matters addressed by the TRRO, the parties' existing negotiated ICA terms no longer
applied. See Verizon Response Letter dated March 4, 2005, attached hereto as Exhibit B. We have
attempted to show Verizon the error of its ways by illustrating th"~ Commission's clear requirements to
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follow the change of law processes in the ICA's between our two companies. See XO Response Letter
dated March 8, 2005, attached hereto as Exhibit C. However, Verizon has shown that it is not interested
in following the law as written, but rather only that version of the law that most benefits it.

Verizon's blatant disregard of Commission direction is evidenced simply and clearly by Verizon's
own written words as set forth in its Response Letter:

"The TRRO and the FCC"s implementing regulations bar CLECs from ordering new
Discontinued Facilities as of the effect date of the order, irrespective of the terms
of existing Section 252 interconnection agreements."

(emphasis added). Indeed, Verizon makes no attempt to hide its strategy to thwart XO's attempts to fully
comply with the TRRO and to ensure a seamless transition of its customers off affected elements. In the
TRRO, the Commission required ILECs and CLECs to, in good faith, amend their ICAs to incorporate the
Commission's most recent rule changes. Specifically, ~ 233 of the TRRO clearly states that:

"[the Commission] expect[s] that incumbent LECs and competing carriers will
implement the Commission's findings as directed by Section 252 of the Act.
Thus, carriers must implement changes to their interconnection agreements
consistent with our conclusions in this Order"

(emphasis added and footnotes omitted). The Commission elaborates on this obligation by stating that
"the incumbent LEC and competitive LEC must negotiate in good faith regarding any rates, terms,
and conditions necessary to implement our rule changes" (emphasis added and footnotes omitted).
The TRRO does not create exceptions to this premise or unilaterally permit Verizon to pick and choose
which of the Commission rule changes must be incorporated into its ICA with XO and which it can
unilaterally implement without negotiation or discussion. Similalry, nothing in the TRRO permits Verizon
to breach its ongoing obligations to XO in its ICAs. These positions, blatantly taken by Verizon, are
clearly violative of the TRRO.

The Commission further clarified in the TRRO that parties were to rely on ICA amendment
process to incorporate its changes, including all transitional provisions, explicitly referencing carriers' use
of the change of law provisions in their ICAs. Indeed, the Commission emphasized that "carriers have
twelve months from the effective date of this Order to modify their interconnection agreements,
including completing any change of law processes." See TRRO ~~ 143 and 196. Verizon's position
that the rule changes promulgated by the Commission in the TRRO are self effectuating, and that XO is
required to enter into the Verizon form ICA amendment by April 3, 2005, just 24 days after the effective
date of the TRRO, and almost a year prior to the date authorized under the TRRO, is clearly without basis
and wholly inconsistent with TRRO 1f1f 143 and 196. Verizon's position is further undermined by the
language in TRRO 1f1f 145 and 198, which state that

"the transition mechanism adopted here is simply a default process, and pursuant
to Section 252(a)(1), carriers remain free to negotiate alternative arrangements
superseding this transition period. The transition mechanism also does not
replace or supersede any commercial arrangements carriers have reached for the
continued provision of ... facilities or services."

Verizon's contentions that it can unilaterally implement the transitional provisions set forth in the TRRO fly
in the face of this Commission construct, which by its clear terms allows for the replacement of the stated
transition mechanism with terms negotiated or arbitrated between the parties. This Commission construct
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clearly contemplates nothing less than full bilateral negotiations between the parties of all "rates, terms
and conditions necessary to implement the [Commission's] rule changes." See TRRO ~ 233
(emphasis added).

It is also important to emphasize that the Commission explicitly elected to effectuate its rule
changes through the ICA Amendment process, recognizing that these ICAs already provide for a
mechanism for incorporating changes in the law, and that such changes will take some period of time to
complete. The Commission has aptly embraced these change of law mechanisms by requiring carriers to
follow their own negotiated processes in order to give effect to the new Commission rules. Also
recognized by the Commission decision is that until the change of law process, and resulting
negotiations, are completed, albeit within the time frames prescribed in the TRRO, the ICA terms and
conditions as previously negotiated and agreed by the respective parties must continue to govern without
interruption or alteration. As such, Verizon cannot now attempt to circumvent the very terms it negotiated
with XO in direct contravention of Commission rules simply because it feels it would benefited by doing
so. The Commission has explicitly set forth a process to incorporate its new rule changes into existing
ICAs, and Verizon must be made to follow that procedure.

As such, we now respectively request that the Bureau take whatever steps are necessary to
ensure Verizon complies with the clear directives of the Commission in the TRRO. Verizon must not be
permitted to steamroll this process, placing XO and its customers in further jeopardy. Conversely, XO
has no interest in unreasonably delaying the complete implementation of the Commission's rules. Quite
to the contrary, it is XO's hope to quickly and smoothly implement all required rule changes so that its
customers can be seamlessly transitioned to new service arrangements where necessary and without
interruption. Indeed, as referenced above, XO has already sent requests to Verizon for negotiation of the
necessary amendments to their ICAs, as well as a request for the business line and fiber-based collocator
counts to support Verizon's Tier 1, Tier 2, and Tier 3 wire center determinations. Despite XO's good faith
requests consistent with the process set forth in the TRRO, however, Verizon continues to refuse to
engage XO in good faith negotiations. Verizon's blatant refusal to work with XO in good faith to
implement the provisions of the TRRO must not be tolerated. Verizon's actions again demonstrate its
bad faith as it continues to place unreasonable and inappropriate impediments in the way of its
competitors, and in violation of application federal rules. Just as is the case with SSC, after more than 9
years of delays and excuses, it is time for Verizon to fulfill its obligations as required by clear Commission
order.

As we stated in our letter to you regarding SBC, this is a tenuous time for small and mid-sized
competitive telecommunications carriers, with new mega mergers and consolidations announced almost
weekly, and large carriers continUing to dominate the marketplace. It is thus imperative that ILECs, like
Verizon, be required to comply with the law so competitive LECs can have the certainty they need to
ensure uninterrupted, cost effective, quality service to their customers.

Thank you for you prompt attention to this matter.

Sincerely,

Jason R. Karp
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February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon West
Virginia Inc., d/b/a Verizon, f/k/a Bell Atlantic West Virginia, Inc. ("Verizon"). Pursuant to Section
2.2 of that ICA, formal written notice is required to begin the process of entering into
negotiations to arrive at an amendment to implement into the ICA the FCC's determinations in
the Triennial Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order. 2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Long Distance Services, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 2.2 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegLleeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 (UTriennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon California
Inc., f/k/a GTE California Incorporated ("Verizon"). Pursuant to Section 8.3 of that ICA, formal
written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable leA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO California, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to continue to arbitrate the Triennia Review Order before the state commission or
otherwise to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the Triennia Review Order not affected by
appeal or vacatur.



XO notes that, pursuant to Section 8.3 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. 3 As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and OS1 and OS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts

3 To the extent that the parties are currently engaged in negotiation/arbitration of a successor
agreement, XO requests negotiation of an amendment of the current agreement, with the terms
of such agreement to be incorporated into the negotiation/arbitration of such successor
agreement. Continued negotiation/arbitration of a successor agreement to the current
interconnection agreement should not be cause for delay in implementing the changed that
have occurred as a result of the Triennial Review Remand Order or further delay of the changes
effectuated by the Triennial Review Order.



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4,2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon New York
Inc., d/b/a Verizon New York, f/k/a New York Telephone Company, d/b/a Bell Atlantic-New York
("Verizon") for the State of Connecticut. Pursuant to Section 4.6 of that ICA, formal written
notice is required to begin the process of entering into negotiations to arrive at an amendment to
implement into the ICA the FCC's determinations in the Triennial Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable leA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Long Distance Services, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 4.6 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4,2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon
Washington, D.C., Inc., f/k/a Bell Atlantic - Washington, D.C., Inc. ("Verizon"). Pursuant to
Section 4.6 of that ICA, formal written notice is required to begin the process of entering into
negotiations to arrive at an amendment to implement into the ICA the FCC's determinations in
the Triennial Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order. 2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO DC, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to continue to arbitrate the Triennia Review Order before the state commission or
otherwise to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the Triennia Review Order not affected by
appeal or vacatur.



XO notes that, pursuant to Section 4.6 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 (ttTriennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon Delaware
Inc., f/k/a Bell Atlantic - Delaware, Inc. ("Verizon"). Pursuant to Section 28.3 of that ICA, formal
written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Delaware, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 28.3 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegLleeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and OS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 (tlTriennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA,,) between X01 and Verizon Florida
Inc., f/k/a GTE Florida Incorporated ("Verizon"). Pursuant to Part III, Section 40 of that ICA,
formal written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order. 2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "xo,,, for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Florida, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Part III, Section 40 of the current ICA and paragraph 233 of
the Triennial Review Remand Order, the existing terms of the parties' leA continue in effect until
such time as the Parties have executed a written amendment to the ICA. 3 As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and OS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts

3 To the extent that the parties are currently engaged in negotiation/arbitration of a successor
agreement, XO requests negotiation of an amendment of the current agreement, with the terms
of such agreement to be incorporated into the negotiation/arbitration of such successor
agreement. Continued negotiation/arbitration of a successor agreement to the current
interconnection agreement should not be cause for delay in implementing the changed that
have occurred as a result of the Triennial Review Remand Order or further delay of the changes
effectuated by the Triennial Review Order.



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon Northwest
Inc., f/k/a GTE Northwest Incorporated ("Verizon") for the State of Idaho. Pursuant to Part III,
Section 40 of that ICA, formal written notice is required to begin the process of entering into
negotiations to arrive at an amendment to implement into the ICA the FCC's determinations in
the Triennial Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Idaho, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Part III, Section 40 of the current ICA and paragraph 233 of
the Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. 3 As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts

3 To the extent that the parties are currently engaged in negotiation/arbitration of a successor
agreement, XO requests negotiation of an amendment of the current agreement, with the terms
of such agreement to be incorporated into the negotiation/arbitration of such successor
agreement. Continued negotiation/arbitration of a successor agreement to the current
interconnection agreement should not be cause for delay in implementing the changed that
have occurred as a result of the Triennial Review Remand Order or further delay of the changes
effectuated by the Triennial Review Order.



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel- Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order"). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon North Inc.,
f/k/a GTE North Incorporated ("Verizon") for the State of Illinois. Pursuant to Section 9.3 of that
ICA, formal written notice is required to begin the process of entering into negotiations to arrive
at an amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Illinois, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 9.3 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' leA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon North Inc.,
f/k/a GTE North Incorporated ("Verizon") for the State of Indiana. Pursuant to Section 9.3 of that
ICA, formal written notice is required to begin the process of entering into negotiations to arrive
at an amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order. 2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Indiana, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all

such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 9.3 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and OS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon
Massachusetts Inc., f/k/a Bell Atlantic - Massachusetts, Inc. ("Verizon"). Pursuant to Section
8.2 of that ICA, formal written notice is required to begin the process of entering into
negotiations to arrive at an amendment to implement into the ICA the FCC's determinations in
the Triennial Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Massachusetts, Inc and Allegiance Telecom of
Massachusetts, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, XO hereby reserves all such rights to continue to arbitrate the Triennia Review
Order before the state commission or otherwise to seek immediate relief for Verizon's continued
refusal, after months of negotiation between the parties, to implement those provisions of the
Triennia Review Order not affected by appeal or vacatur.



Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

XO notes that, pursuant to Section 8.2 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' leA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order"). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon Maryland
Inc., f/k/a Bell Atlantic - Maryland, Inc. ("Verizon"). Pursuant to Section 8.3 of that ICA, formal
written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Maryland, Inc and Allegiance Telecom of Maryland, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 8.3 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and OS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25,2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon North
Systems-Michigan ("Verizon"). Pursuant to Section 9.3 of that ICA, formal written notice is
required to begin the process of entering into negotiations to arrive at an amendment to
implement into the ICA the FCC's determinations in the Triennial Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order. 2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Michigan, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 9.3 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' leA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegLleeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25,2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon South
Inc., d/b/a Verizon North Carolina ("Verizon"). Pursuant to Section 9.3 of that ICA, formal
written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO North Carolina, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to continue to arbitrate the Triennia Review Order before the state commission or
otherwise to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the Triennia Review Order not affected by
appeal or vacatur.



XO notes that, pursuant to Section 9.3 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25,2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 C'Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon New
England, Inc., d/b/a Verizon New Hampshire, f/k/a New England Telephone and Telegraph
Company, d/b/a Bell Atlantic - New Hampshire ("Verizon"). Pursuant to Section 4.6 of that ICA,
formal written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Long Distance Services, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 4.6 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4,2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon New
Jersey Inc., f/k/a Bell Atlantic - New Jersey, Inc. ("Verizon"). Pursuant to Section 2.2 of that
ICA, formal written notice is required to begin the process of entering into negotiations to arrive
at an amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO New Jersey, Inc and Allegiance Telecom of New Jersey,
Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to continue to arbitrate the Triennia Review Order before the state commission or
otherwise to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the Triennia Review Order not affected by
appeal or vacatur.



Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

XO notes that, pursuant to Section 2.2 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. 3 As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and OS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts

3 To the extent that the parties are currently engaged in negotiation/arbitration of a successor
agreement, XO requests negotiation of an amendment of the current agreement, with the terms
of such agreement to be incorporated into the negotiation/arbitration of such successor
agreement. Continued negotiation/arbitration of a successor agreement to the current
interconnection agreement should not be cause for delay in implementing the changed that
have occurred as a result of the Triennial Review Remand Order or further delay of the changes
effectuated by the Triennial Review Order.





February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4,2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 (tlTriennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon New York
Inc., f/k/a Bell Atlantic - New York, Inc. ("Verizon"). Pursuant to Section 27.4 of that ICA, formal
written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO New York, Inc and Allegiance Telecom of New York, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 27.4 of the current leA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. 3 As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and OS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts

3 To the extent that the parties are currently engaged in negotiation/arbitration of a successor
agreement, XO requests negotiation of an amendment of the current agreement, with the terms
of such agreement to be incorporated into the negotiation/arbitration of such successor
agreement. Continued negotiation/arbitration of a successor agreement to the current
interconnection agreement should not be cause for delay in implementing the changed that
have occurred as a result of the Triennial Review Remand Order or further delay of the changes
effectuated by the Triennial Review Order.



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon North Inc.,
f/k/a GTE North Incorporated ("Verizon") for the State of Ohio. Pursuant to Section 40 of that
ICA, formal written notice is required to begin the process of entering into negotiations to arrive
at an amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Ohio, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 40 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon Northwest
Inc., f/k/a GTE Northwest Incorporated ("Verizon") for the State of Oregon. Pursuant to Part III,
Section 40 of that ICA, formal written notice is required to begin the process of entering into
negotiations to arrive at an amendment to implement into the ICA the FCC's determinations in
the Triennial Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Oregon, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Part III, Section 40 of the current ICA and paragraph 233 of
the Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. 3 As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegLleeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25,2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts

3 To the extent that the parties are currently engaged in negotiation/arbitration of a successor
agreement, XO requests negotiation of an amendment of the current agreement, with the terms
of such agreement to be incorporated into the negotiation/arbitration of such successor
agreement. Continued negotiation/arbitration of a successor agreement to the current
interconnection agreement should not be cause for delay in implementing the changed that
have occurred as a result of the Triennial Review Remand Order or further delay of the changes
effectuated by the Triennial Review Order.



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ({{Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon
Pennsylvania Inc., f/k/a Bell Atlantic - Pennsylvania, Inc. ("Verizon"). Pursuant to Section 2.2 of
that ICA, formal written notice is required to begin the process of entering into negotiations to
arrive at an amendment to implement into the ICA the FCC's determinations in the Triennial
Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Pennsylvania, Inc and Allegiance Telecom of
Pennsylvania, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to continue to arbitrate the Triennia Review Order before the state commission or
otherwise to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the Triennia Review Order not affected by
appeal or vacatur.



Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

XO notes that, pursuant to Section 2.2 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' leA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegLleeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25,2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel- Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon New
England, Inc., d/b/a Verizon Rhode Island, flk/a New England Telephone and Telegraph
Company, d/b/a Bell Atlantic - Rhode Island ("Verizon"). Pursuant to Section 4.6 of that ICA,
formal written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Long Distance Services, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 4.6 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon South
Inc., d/b/a Verizon South Carolina ("Verizon"). Pursuant to Section 9.3 of that ICA, formal
written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Long Distance Services, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 9.3 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' leA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegLleeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and GTE Southwest
Incorporated d/b/a Verizon Southwest ("Verizon"). Pursuant to Part III, Section 40 of that ICA,
formal written notice is required to begin the process of entering into negotiations to arrive at an
amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Texas, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to continue to arbitrate the Triennia Review Order before the state commission or
otherwise to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the Triennia Review Order not affected by
appeal or vacatur.



XO notes that, pursuant to Part III, Section 40 of the current ICA and paragraph 233 of
the Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegLleeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon Virginia
Inc., d/b/a Verizon, f/k/a Bell Atlantic Virginia, Inc. ("Verizon"). Pursuant to Section 2.2 of that
ICA, formal written notice is required to begin the process of entering into negotiations to arrive
at an amendment to implement into the ICA the FCC's determinations in the Triennial Review
Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications, Inc., on behalf of and/or as
successor in interest to XO Virginia, Inc. and Allegiance Telecom of Virginia, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 2.2 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. 3 As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-21 09 voice
703-547-2300 facsimile
Email: gegLleeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts

3 To the extent that the parties are currently engaged in negotiation/arbitration of a successor
agreement, XO requests negotiation of an amendment of the current agreement, with the terms
of such agreement to be incorporated into the negotiation/arbitration of such successor
agreement. Continued negotiation/arbitration of a successor agreement to the current
interconnection agreement should not be cause for delay in implementing the changed that
have occurred as a result of the Triennial Review Remand Order or further delay of the changes
effectuated by the Triennial Review Order.



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 (tlTriennial Review
Remand Order"). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon New
England, Inc., d/b/a Verizon Vermont, f/k/a New England Telephone and Telegraph Company,
d/b/a Bell Atlantic - Vermont ("Verizon"). Pursuant to Section 4.6 of that ICA, formal written
notice is required to begin the process of entering into negotiations to arrive at an amendment to
implement into the ICA the FCC's determinations in the Triennial Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Long Distance Services, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 4.6 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and OS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order"). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon Northwest
Inc., f/k/a GTE Northwest Incorporated ("Verizon") for the State of Washington. Pursuant to Part
III, Section 40 of that ICA, formal written notice is required to begin the process of entering into
negotiations to arrive at an amendment to implement into the ICA the FCC's determinations in
the Triennial Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Washington, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to continue to arbitrate the Triennia Review Order before the state commission or
otherwise to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the Triennia Review Order not affected by
appeal or vacatur.



XO notes that, pursuant to Part III, Section 40 of the current ICA and paragraph 233 of
the Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-2109 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25, 2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts



February 18, 2005

VIA OVERNIGHT MAIL

Director - Contract Performance and
Administration
Verizon Wholesale Markets
600 Hidden Ridge - HQEWMNOTICES
Irving, Texas 75038

Vice President and Associate General
Counsel - Wholesale Markets
Verizon Wholesale Markets
1515 N. Court House Road, Suite 500
Arlington, Virginia 22201

On February 4, 2005, the Federal Communications Commission ("FCC") released the
text of its Order on Remand in In the Matter of Review of the Section 251 Unbundling
Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338 ("Triennial Review
Remand Order'). The rules adopted in the Triennial Review Remand Order constitute a change
in law under the current interconnection agreement ("ICA") between X01 and Verizon North Inc.,
f/k/a GTE North Incorporated ("Verizon") for the State of Wisconsin. Pursuant to Section 4.6 of
that ICA, formal written notice is required to begin the process of entering into negotiations to
arrive at an amendment to implement into the ICA the FCC's determinations in the Triennial
Review Remand Order.

Accordingly, we hereby provide this notice, and request that Verizon begin good-faith
negotiations under Section 252 of the 1996 Telecom Act directed toward reaching a mutually
agreeable ICA amendment that fully and properly implements the changes that have occurred
as a result of the Triennial Review Remand Order. In addition, formal notice is hereby being
given for purposes of again commencing negotiations on the changes in law implemented by
the Triennial Review Order that were unaffected by the Triennial Review Remand Order.2 We
intend that the negotiations will include the effect of section 271 of the 1996 Telecom Act on
Verizon's ongoing obligation to provide access to certain unbundled network elements, as well
as independent state authority to order unbundling.

1 "XO," for purposes of this notice, refers to XO Communications Services, Inc., on behalf of
and/or as successor in interest to XO Wisconsin, Inc.
2 The inclusion of changes in law implemented by the Triennial Review Order in this request
should not be construed as a waiver of any right XO may have, and XO hereby reserves all
such rights, to seek immediate relief for Verizon's continued refusal, after months of negotiation
between the parties, to implement those provisions of the TRO not affected by appeal or
vacatur.



XO notes that, pursuant to Section 4.6 of the current ICA and paragraph 233 of the
Triennial Review Remand Order, the existing terms of the parties' ICA continue in effect until
such time as the Parties have executed a written amendment to the ICA. As such, XO expects
that both it and Verizon will continue to honor all terms and conditions of the current
interconnection agreement until such time as a written amendment is executed.

The main company contact for these negotiations is:

Gegi Leeger
Director Regulatory Contracts
11111 Sunset Hills Road
Reston, VA 20190
703-547-21 09 voice
703-547-2300 facsimile
Email: gegi.leeger@xo.com

Please initiate the internal processes within Verizon that will facilitate this request, and
respond to this letter as expeditiously as possible with written acknowledgement of your receipt
so that we may begin the negotiation process.

Further, in order to timely incorporate the Triennial Review Remand Order's rules into
our revised interconnection agreement, the wire centers in your operating areas that satisfy the
Tier 1, Tier 2, and Tier 3 criteria for dedicated transport and DS1 and DS3 loops must be
identified and verified. Accordingly, XO hereby requests that Verizon provide all backup data
necessary to verify the number of lines and the identity of the fiber-based collocators by end
office for each end office that Verizon claims fall within each tier as those tiers are defined in the
Triennial Review Remand Order. This data should be provided by no later than Friday,
February 25,2005.

Sincerely,

Gegi Leeger
Director Regulatory Contracts
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AntfJo", M. SlaGle
AsSistant Genera1 Counsel

MatCh 4~ 200S

YIt\ iLECTB,ONIC MAIL AND FACSlMILE

Ms. Gegi Leeger
Director Regulatory Contracts
XO CommTJ.nJcations Service~, me.
11111 Sunset Hills Road
Reston, VA 20190

RE: IBRO Imp]emeptltion

Dear Ms. Leeger:
i

I am writing in response to your letter on behalf ofXO Communica.tion,s Servi.ces, !nc. eX01;),1

dated. Febroary 18,2005, to Jeffrey A. Mason« ofVerlzon regarding implem.entati.on of the FCC's~
021 Rsmand in we Docket No. 04-3J~ aD,d CC DQQket No. 0 1.-338~ ~lcased on february 4, 2005 (the,
wrRRO"). 1

i

I

You, assert i.n your letter that XO's ~ementiS ~ir.e the pmties to negotiate an amendment\ to
im.plement the 1'FCC's determinations in. the [TRRO] ....It That is incorrect, except as to limited Ii__________u_ \
J You enclosed letters tba.t you state XO wa&~ on. belw,fof. or a. successor in. interc:st to, various entities! in
the states ofCA, CTt DC, DE,~m~ IL. IN,~MD) ME, MI. NC7 NH, NJ, NY. OHt OR, PA~ at SC, TXt VA,
VT~ WA, WI, WV with respect to those =ides' iuterconr1eCtion aareemenrs with VerizoI1 m. those 3tates (the i
"Agreements"). In light ofcomplex~aetions that mey have occurred in ~lation to b8tlkruptey ptoceedin~ I':
haye not underr.akl:rJ.~ ¢o~;Brm rhe legs1 'Validity ofywf represeftt.O.ticm, but I wiU a~ume 8UOh validity fur putpdseJ
ofthis le~. Verizo~ however. does not waive any rights ~r; to whether XO is authorized to e.et on behalfof; or is
the f.!Ut;Ce$S01" in intetest to, any offh.e entities you namN, or as to any other aspect oftbe interconnection~
YOI:rre~ o~ tbe approprla.m parties thereto. !

• I

!l Although yollr.letter a.d.d.re!ses prlneipa.Uy the TRRO, you also suggest rhot .)1 amendme'at is required. to impl~en.t
the FCC's no-impairmenl fin.d.ings set forth in the FCC's Triennial Review Order that tQOk effect on Ckrober 2, 20p3
(the "'TRO"). Itt my lstM ofDecem.ber 2, 200~ to~Knowles ofXO I explained tlult:many (itnot all) ofXlYa \
AgreerncLts authorize Verl2oD. witbou,t first: neeotiDtil1g ~.a.~~nt, to ce8Qe providing lINE! ea to wl"tQh the
TRO mnoved Veri2on.'. unbundling obligMion. The *pplicable t.enns of the Agreements inclu.<te. but are Dot limited
to, rhe following: § 1.5 ofthe TJNE Remand Amendm:ent in DE; f 3.4 Dfthe Agreements in DC, Nl, PA..~ VA­
EaSf, aftd WV; § 1..5 of the TJNE AtTacl1m~ ofrne~ inFL, rot OR,~ TX; §§ 4.7 and SO.1 ot't1'le
Agreements ;n CT~ME. BDd 1U; §§ 4.7 IDd 50.1., and UNB Attachment § t ,$, ofrhe Agr.eemen'tS in VT fllld WI; §
8.4 of the Agreement 1ft MD; § 11.7.2 of tile~ent jn NY; § 1.S ofthe UNE Remand. Amendment in OR; § 32
Qfthc Agreem.ent in VA-Welt. and § 32 and. Comb;~Al:icms Amendmen~ § J..S~ of'the~ in W A. Many of
the adoption letters to tbe~ al$O contain provisiems stat.ing eJtP~ly that the adQ])Uon docs nOl inchWe
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exceptions discussed in footn.ote 5 below with respect to oerW11 Agreem.e:n.ts. Verizon's notices of!
February 10, 2005 to XO (the ~'TRRONotices"), which you did not address in your letter, described. how
the parties must im,pJement the TRRO in accordance wifu the FCC's djrectives. In the TRRO NQtic~, XO
was advised of Veri:zon's intenti(l1l to gi~ effect to the FCC's mandatory transl,tion plan under the 1JlRO
2$ ofthe March. 11, 2005 effective date ordered by the FCC. J'Jlt.8rticu,tar, the TP.RO Notices state,imter
alia, that XO may not submit. orders for Discontinued. Facllitl,es for completion (;In or after Man:h ~1~

2005~ and that XOrs embedded ba,se ofDiscontinucd Facilities will be subject to transitionall'ates :
established by the FCC until migrated to alternative arraogements within the applicable transition p~od
set forth in the TRRO.

MAR.O~'2005 1~:28 703-5~7-298~

Ms. cregj Leeget'
March 4,2005
Pagel

I •

The TImO and the FCC ~s implementing regulati.ons bar CLEes from. ordering new Discontrn.uai
Facilities as ofth.e effective date of che order, itrespecti.ve of the terms ofexisting section 252 : .
m~rcontteOtion agreements. TIle FCC made clear that thetrar.l3iti,on. plan ~do[es] not permit cemp~tive
LEC~ to~ new [Discon.tinued Facilities] pumumt to Sect10f) 2S1 (Q)(3) . _"It TRRO' 227 (mass market
switchi.ll,g); itt. , 1.95 (loops); see alt;o ill 1 142 (transport), The prohibition on. carriers obtaining I .
Discontinu.ed FacUities as unbundled network. elements is also codified in.~ Fees rules, whf,ch are
effective Marth.!l, 2005. See 47 C.F,R § 51.3] 9(a)(4)(iii)1 (a)(5)(ili), (a)(6)(iii). (d)(2)(iii), (e)(2)(~i)(C),
(e)(2)(i.i,i)(C), (e){2)(iv)(B). I

!
At the end of the l2wmonth (J.8·month. for dark fIber) transition, period, incumbent LEes ha* no

further obUgation to provide access to any remaining embedded base ofDiscoutinued f'a.;ilitics.4 ~.'i,a.s. tQ

the extent particular contracts could be construed to require negotiations to dispose of the em.bedded,\~~ the
FCC contemplated that such negotiations must be completed early enough within the trmsition. periqd. that
the fnMiti.on of the em.bedded base can itselfbe completed. before the transition, period closes.' But \

Any u,nb1.mc11il1g QblipUOtt that wag eJ.iminat.~dby the TRO or otI1etwise. As cUSCUS8ed iu m.y December2, 2003 i

Jetter, howeverl the AgreemeJ2f$ do require 811.~t lCetting fotrl3 tl2e ra:ta,~~ and co!3di1iom; upon w~eh .
the parties shall implement.Qe\\.', affiT.1Dative obligations Iht apply PtOsp<:cfively, ~ucb. as the 1'RO's eo=nin~ and
routine MI:work modffie;BtiOll req•.tiremen~. \

) The TRRO Notices defined. "Di.seontin-aed Facilities" as the network elements that the TRRO providQ sball~t bf!:
ST.JbjecE to unbuttdllbgund~ SeQti.Qn 2S 1.(<::)(3) of1he Communications Act of 1934 (the "A.c:t"). TheRe elements~
mass market local circu.it swftchb!g (in.e~ UNJ3. pJatfonn comprised t)f mass market local ob:euit switebicg arao.
other elcnnents used. in corm.ection ther.ewith)~ OS1r..~ and.DS~ toops at a:.y buiIdjng location. meerq the n6n-
impBirrnettt criteria adopted in~ TRRO or that exceed the number f1C such Loops that Veri#m is requited to \
un'bund1e at b panicu1ar building location; Dark F':iber Loop,: OedicaD.d DS] Transport allc! Dedicated 083
TraJ'lsport bt1Ween wire cent.ers that ~et the tlOu-£mpainnent ctit-=ria adopb=d. in the TAAO or tMt exceed lb.
number of$Ueh Transport circuifS that Verizon is requI,,-e4 to unbundle on tI plU'tieu.lar routt..; and Perk Fiber
TranspQrt between wire centers tkat meet the non-impairment criteria adopted. in the TRRO.

4 ~ TRROft 14Sr 198,228 (noting that the i~limited dU11lfion of the ttansitionu protects incumbents).
I

, VeriZon's TRRO}'-lo!ice to XO as to the Agreements inC~ It, IN, MA, MI, Ne, PA-Wes4lud SC (tM "Certain
Agreements") d.iffered s1i.ghtly fi'om the TRRO Notfees tsat Vcr.izon sent to XO as to ita other~4Imts. Verizbnrs
notice as to tJre~ A.8rccrncont8 referred XO to Veti%On's previously-.reJeased. model. amendment tbat is sUite~ fQr
the purpose ofcliscomi.tw.ing the embedded base ofDisoominu.ed FacUme. at the ertd ofthe am:a1icable transition :.
petriO\L The notice stated that Verlzon remains wi1.1ing to continue to n.cgotiate with~t to tbst ar.t'JgJdmeftt, arid
reqlJ~1XI tbat XO respond witbln 30 dIl~ if it intend$ to I;Ontinu.¢ negotiatf.ons or a4d additiontI terms 12) any !
conttBet laGguage tJ1at i.t ma.)' have previously pr01'o~ed- Please note., bowe'Ver, tWit Vmmn contint.leS to~eand
m.tetJd5 tQ exercise any dgb,ts. it may hAve to cease providing part:i~ar tJNF..s under tJle Cenain Agreements (se~t

e.g.. §l(~) oftbe UNE Rem.«n4 AmendnJen.f.$ in IL and Ml, en1of),g odJerprovis!Oi]S} BD.d 111)' oftbc other
AgreemenB, fn.eludinl but not limited toO any 31'gUmmts Verizon may Jutve that it C8Mot be required to provide any
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negotiation clearly Is not required, to implement the unconditional no-new-add directive ordered. in b.e TRRO.
The FCC held that its transition regime Il~doe~ lim permit" any addltioruu unbundling ofthose elements
subjeet to that regime llJursuaD.t to section. 251 (c)(3).n TRROff 1427195,227. UnbundUng~~t to
section 2S1(c)(3),U ofcourse, means unbundling pu~uB1.lt to existing 1996 AJ:t interconnection agreements.
See 47 U.S.C. § 251(cX3) (describing incumbent LEes' obligation "to provide. ,. access to netwotk
elements on an. unbundled bub ..• in accordance witb the terms and conditi.ons oftbe (jnt.ercoJ]nec~onJ

agreement''); Id. § 251(<:)(1) (describing carrierst obligation, to negotiate "t=:mS and conditions ofaireements
to fulfill the dutiea descrIbed" in sectiQn 2S1(b) and (c)). The FCC pemdtt.edcaniers to negotiate ~~tive
amm~s to su.persede tbe surcharges and mandatory mi.gration oftJle embedded base ])rOvided ror Wider
the transifiol'1, rulos, 8l.1d it~ ucom.mercial anu:ngements oatrices have reacherj" for continue4.
provision ofwhQLesale facilities. TRRO-n 145. 198t 228. But tbe FCC established, no exceptions to its
command that nlandatory unbundHn; ofnew Dj~ontfnued,Fa.cUitJes must cease as of Me.reh 11, 2005.

\

The FCC's prohibitiQI1 on new orders foT. Discontinued Facilities durtlJ,g the uan5±tion perl~ makes
seI1$e in tight of the FCC's remedial purpose. CLf'...cs have a subst.antial base ofexisting UNB-P cu~tomerst

for ~~amp1e,and all ofthQ5e customers were added pursuant to uTllaM!/Ul unbundling roles. The'I'R1f.O
t.'eq,uil'es CLECs to malre altmtative arrangmn.e:nts roO serve those existing ~stomers wlthin twelve l$nths of
t:h.e effecti:ve date oftbt: order; it likewise requites CLECs to make alternative arrangem.ettts for high.! capaci.ty
fac:iUties tbat are not subject to unbundling. It would. gmItly complicate that t1'M.Sition.al effort and \
und.emtiD.e attempts to n=ach commercial agreem.ents ifCT...ECs. were permitted to oontinu.e to addn~
facilities to the embedded base after the TRRO'$ effective do,te and during the limit.ed transition peri,qd
allotted for elimination ofthat same embedded base. :

\

In light oft1)e foregoing, Verizon disagrees with yout' assertion that the existing terms ofthe \
Agreem.en.ts remain effecti.ve until su.ch time as the parties conclude amendments to implement the Tl!RO.
Contr-..-ts between two private parties, Veri20n and X07 cannot overrid.c or canoe! an explicit command by
the FCC to refrain from specifi,c actions on a date certain. That is especiaUy th¢ case wbere the PCC\is
exercising i.ts auth.ority to implement temJ'oratY tnm.sition measures to remedy the et'fQCtS ofprior orders that
tbe federal courts have found unlawfUl.6 But even if the mnns ofthe leAs were relevant in the face ofsuch
f.LQ explicit ord.e;r from the FCC, XO's agreements refJuire the parties to comply with manda10ry requit._ts

\ .

\
!.

1111bwtdlecl network element which has never been the subject ofa lawful findmg ofimpairment ucderS~on 2S~ of .
the Act. Moreover, as discussed Ibove, my negotiations [0 amend the Certain J\II;nments pertain omy to !
diSCOntinuance ofX(rlil ernb~bQe ofDiscontinued FacilitielC (.-nd. only to the extent negotiations are requimt
by those 8.grmnents), and not to ocher 8$pects of the FCC's mandatory transition plan. :

Vwon di$agteeS with~~tion lhat emf ~gotiations under § 252 oft:h.t Act would ~mde.allY \
requirements that XO mIiht asstrt under § 271 or state law. Verf.:zon, mE1atisfl1ctiotl ofi~ 271 obUptions:, om:m\
access to extttabt facilities under j,t$ access tarifm and/or oOlJU11erT.':ial senrice amtlgements. The FCC, however, ..
sole jurisdie;tiQ1.1 over eJJfoteement ofVmZOll's 271, obligations" and such mattm's :.Ire not subject to I2lJgotiaf;ion.or
arbitration utIder section. 252 etc;your lettercontempl.atea.. Moreover, 8$ to UNE-P, tlte FCC ruled in th.e TRO tNt',
Verizott is not required to oomb~fa~tit'.ies that itpro~pwwant to 271. See TRO"U 655 n.t.990. Nor does (~
c:ould) *te law limit Verizonts ri8ht to cease ptOvidine tbe Di$coatimJed Faciliti-, Q8 the TRRO preempts any state
law that might putpOtt to reinstate =y UIlbtu3dliftg obligations that the FCC ha..~ ~moved. In any event~ any al1@ged
~t1lte law ~uirernClDt is tJot.ltJbject to negotiation Or amrtr.t.ion \md.c:r §252.'.

IS Se" !fn'-l Gas ImprtJWmell/S OJ. lr. Co/Ivy Props., I1fC'J 382 U.S. 223, 229 (196S) ("An agency ..•~ undo
vAmt 1~ wrongCll1I,y done by 'Virtue ofits order-"). .
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of federal law such a.S the FCC's prohibition a,gainst new or.ders for Discotltmued FacUities.' Thus, ifXO
were to persist in placing orders for new Discontim.Ied Facilities on. and after March 1.1 ~ 2005 in violation. of
the TRRO. such a, violation of federal, law would. constitute a breacb. ofcontract under the relevant
interconAc¢tion. agreements. Verizon intendS to ~eek s,ny remedies that may be available in thC: eveat ofsuch
a. breach by Xo. IfXO disagrees with the FCC ~s no-n.ew-at1ds directive, its remedy i.8 t.o seek a stay oftbs,t
command from either the FCC or the D.C. Circuit.

In your letter. you request that Verlzon Provide "all backup data.1Jecessary to verify the number
of lines and the identity of the tibet-ba.sed colloca.tors, by end office" to support Verizonrs designation of.
cen,tral Offif;CS to partjcuI.ar tiers under the non-im.pairment criteria set forth. in the TRRO. AJ, you~y
know, Vet"bon filed at the FCC on FebtTlary 18,2005 a list OfV~1;Onwire centers that meet the TMO
criteria, and VeritOD. has issued an industry notice providing that list.8 The buck-up d.aut consists largely
of jll/ormation that is confidential and proprietary to VeI1.xon. V~nwill make the necessary data,
available to XO upon its e~tion ofan appropriate non,·disclosure agreem,ettt ("NDA"). I am settding
by ettlail~ with the electronic version of this letter~ an NDA that Verizon has prepared for this purpose. If
the t.erms oftbis NDA are acceptable to XC, please contact Michael Tinyk of,Verizon at
michael.d.tinyk@veQWDIOPgm (telephone; 703-3~1-3159) to Bmwge for aecuti.on..

Finally, as you know, Verizono~ various al,t.ernatives to Discontinued Facilities, jncJu4ing
resale, access facilities, and oomm.ercialarrangements aucb as Ver1zon's com.mereial UNE-P repl.acemenr:
services. Verizon hn em.ered. into commercial UNE-P replacem.ezu agreem,ents with a n.umber or
CLECs~ and we would be pleased to conclude 8uch an agreement with XO. In additi,on? to assist XO and .
other CLECs that might need some -.dditional time to complete negotiati,ons for a I,ong tenn commercial
agreemenr.~ Veri%On he,s released an interim agreem.ent that will allow CLBCs to order UNE-P
rep!acemer).t services Via the UNE platform at specified rates on. l ahOtt-term bssis.9 By taking adYanuge
o.tthe various aprions that are available~ XO can readily min,imize or avoid any disruptions to it~ bu.si!ie$s
operations as Veri.oon. moves forward to implement the Febroar.y 10 DotiCl:S.

Stncerely, t),
~YMJt1

ec: leffrey A. Masoner
Steven Hamme, Esq.

1
See, e.,., 'the Agreemems mNY, § 21.1 ("Each Party shall mMin. in compliance with all Applicable Law in rhe

course ofperforming this Agreement."); MD ("Each Party shall remain in compllAnce with Appliable JAw in tbe
CQUlSC ofperfon;u.ing thfl, Agreement."). .

Il The idustry notice ill: ftVaUab1e at the fo1J.OWing UR.L:
<bttp-J/www22.verizon.cmnlwboICSfJe/librat')1locallindu$tl')tIctt.ersll "east--wbo)esaJc-rc6ow'ces.
2005_indUSrzyJettelX1eCS-03_02,OO.brml>.

9 This interim agreement lind J'elated mstructions h4l.ve be=. poste4 to the verizoa WhoJesale wtb~te at the
following link: <htip:IIWWW22.verizon.CQmlwholesalelUbtary/localllndustryJettersllneut..wbolesal£.m..wur.cea­
ZOl)~_lfidUStrY..J.ettef'&oClees-02_2S~OO.htm.1>.
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March 8, 2005

VIA OVERNIGHT MAIL

Anthony M. Black
Assistant General Counsel
Verizon
1515 North Courthouse Road, Suite 500
Arlington, VA 22201

Re: Verizon Response to XO February 18, 2005 Letters

Dear Mr. Black:

XO Communications, Inc. ("XO") appreciates Verizon's prompt response to XO's letters
requesting negotiations to incorporate recent changes of federal law into the parties'
interconnection agreements ("ICAs"). That response, however, is inconsistent with federal law
and the ICAs, and XO provides the following reply to explain its position.

XO is well aware that Verizon has issued notices stating its intention unilaterally to
implement Verizon's interpretation of the Triennial Review Remand Order ("TRRO"). Moreover,
XO did respond to Verizon's February 10, 2005 notice. In its response, XO explained why
Verizon's intended course of action, as outlined in Verizon's February 10, 2005 notice, violates
the requirements of the TRRO. Contrary to your assertion, there is not a single word in the
FCC's TRRO order that states that its implementing regulations bar CLECs from ordering new
Discontinued Facilities ..."irrespective of the terms of existing section 252 interconnection
agreements." Indeed, Verizon's latest "self-help" proposal is fundamentally inconsistent with the
TRRO requirement that "the incumbent LEC and competitive LEC must negotiate in good faith
regarding any rates, terms, and conditions necessary to implement our rule changes." TRRO ~

233 (emphasis added). That Order, moreover, provides that "carriers have twelve months from
the effective date of this Order to modify their interconnection agreements, including
completing any change of law process." TRRO mr 143 & 196 (emphasis added). Indeed, the
issue is not what Verizon's rights are or are not, but whether language reflecting those rights
must be negotiated and if necessary arbitrated so that they are properly incorporated into
interconnection agreements. Verizon thus is required to negotiate appropriate ICA amendment
language to implement the provisions of the TRRO, not simply Verizon take unilateral action to
implement such provisions without amending the ICA, as required.

As a result, XO's request for negotiations is not unnecessary, as you indicate. XO
requested negotiations for ICA amendments that implement recent changes in federal law,
including the FCC's Triennial Review Order ("TRO") and TRRO. The issues to be negotiated
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are all contained in those orders. We will provide you with proposed contract language that
addresses all of these issues shortly. XO has no intention of delaying timely implementation of
the latest federal requirements, as Verizon has done with provisions of the TRO that do not
benefit Verizon, but such timely implementation will require the cooperation of Verizon which, to
date, has not been forthcoming.

Verizon's willful refusal to negotiate over language that incorporates the rights of the
parties in light of the changes in law arising out of the TRO and TRRO comes at your own risk.
XO intends to offer specific language reflecting its understanding of its legal rights. If Verizon
refuses to negotiate over these terms, XO will seek arbitration and will seek to bar Verizon from
offering any alternative language to that offered by XO that was not first presented by Verizon
as part of the negotiation process.

Verizon's revisionist history of events since the FCC issued its TRO is a prime example
of Verizon's recalcitrance. XO received Verizon's notices of that order and request for
negotiation, and XO responded that XO, too, wished to engage in good faith negotiations.
Verizon, however, refused to engage in such negotiations. Verizon instead filed for arbitration in
every state where it had a telephone operating company. Verizon subsequently filed a motion
to dismiss XO from certain state proceedings based on Verizon's erroneous interpretation of the
change of law provisions in some of XO's interconnection agreements. In ruling on Verizon's
motion, no state commission substantively agreed with Verizon's position that Verizon could
unilaterally cease providing unbundled network elements without first negotiating an
amendment to XO's interconnection agreement. Moreover, while the arbitration was pending,
XO continued to negotiate an amendment with Verizon and continues to seek negotiation of
appropriate contract language to implement requirements of both the TRO and the TRRO. XO
certainly will work within the framework of existing proceedings, to the extent they exist, but that
should not delay the parties' efforts to negotiate appropriate ICA amendments.

XO rejects Verizon's refusal to include Section 271 and state-required unbundled
network elements ("UNEs") in the negotiations. Verizon's state unbundling requirements must
be considered as long as those requirements are in effect. The plain language of Section 271
requires Verizon to provide certain UNEs pursuant to an ICA. 47 U.S.C. § 271 (c)(2). Neither
the availability of special access services under Verizon tariffs nor Verizon's so-called
"commercial agreements" offered outside the section 252 process can satisfy Verizon's Section
271 obligations. Verizon's refusal to negotiate just and reasonable rates, terms, and conditions
for these UNEs is further evidence of Verizon's continuing bad faith.

The most immediately troubling aspect of your letter is Verizon's anticipatory breach of
the parties' ICAs by stating Verizon's intention to reject orders for UNEs that Verizon contends
are to be under "the unconditional no-new-add directive ordered in the TRRO." The FCC would
not have expressly required the rates, terms, and conditions in the TRRO be incorporated into
ICAs if no amendment were necessary. Indeed, Verizon apparently recognizes the need for
ICA amendments by proposing just such an amendment that "must be completed early enough
within the transition period that the transition of the embedded base itself be completed before
the transition period closes." Verizon's threatened refusal to comply with its lawful and effective
ICAs will serve only to further delay appropriate implementation of the TRRO if XO must devote
its limited resources to taking actions necessary to compel Verizon to comply with its ICAs.
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XO will proceed as if Verizon intended to negotiate in good faith for leA amendments to
establish appropriate rates, terms, and conditions to implement the TRRO and other changes in
federal law. If Verizon refuses to respond accordingly, XO will take the steps necessary to
enforce its legal rights.

Sincerely,

Gegi Leeger

cc: Douglas Kinkoph
Jeffrey A. Masoner
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